THE COMPANIES ACT, 2013

MEMORANDUM OF ASSOCIATION
OF
ALEMBIC LIMITED

(COMPANY LIMITED BY SHARES)

The name of the Company is ALEMBIC LIMITED.
The Registered Office of the Company will be situated in the State of Gujarat.

(A) The objects to be pursued by the Company on its incorporation are as under:

To manufacture, process, produce, assemble, distribute, buy, sell, import, export
and deal in pharmaceuticals, drugs, chemicals, medicines, raw materials,
intermediates, vaccines, tonics, enzymes, steroids, vitamins, hormones,
antibiotics, antiseptics, disinfectants, veterinary medicines, poultry medicines,
herbal products, their by-products, intermediates, residues, mixtures, compounds,
preparations, cosmetics, pesticides, medicinal components, injections, dyewares,
cordials, liquors, restoratives, acids, surgical preparations, medical equipments,
surgical equipments and other related equipments, used in all therapies of medical
treatment and the other life saving equipments apparatus and medicinal
equipments and to engage in the business of Healthcare, lifesciences, research
and development, contract manufacturing etc. in India and/or abroad.

To carry on trade or business in India and abroad, notwithstanding anything
contrary provided in any other sub-clause(s) of the object clause, as contractors,
builders, land and estate agents, land developers, surveyors, architects, consulting
engineers, decorators, house owners and house seller estate manager and to
acquire flats and offices and sell them and to acquire land and building on
leasehold or freehold, agricultural or non-agricultural, interest in land and to build,
develop, construct on those lands, residential, commercial, hotels, hospitals,
resorts or industrial buildings and sell or otherwise alienate, the same on
ownership basis, lease basis, rental basis, leave and license basis or to transfer
such buildings to societies, companies or any other person and to undertake and
execute civil, mechanical, electrical and structural works contracts and sub
contracts in all their respective branches and generally to do any activities in real
estate business.

(B) Matters which are necessary for furtherance of the objects specified in Clause
lIl (A) are as under:

To act as agents, distributors, stockists, retailers, wholesellers, chemists,
merchants and representatives of any pharmaceutical companies, multinational
companies, corporations or undertakings in India or abroad and to represent all or
any of them as their approved representatives and agents in any hospitals,
dispensaries, medical institutions, clinics, diagnostics centres, polyclinics and/or
chemists, doctors and other medical professionals for sales, promotion of all or
any of the items mentioned above in India and/or abroad.

To acquire and undertake whole or any part of the business, goodwill and assets
of any person firm or company carrying on or proposing to carry on any of the
businesses which this Company is authorized to carry on and as part of the
consideration for such acquisition to undertake all or any of the liabilities of such
persons, firm and to acquire an interest in amalgamate with or enter into any
agreement for sharing profits or for liabilities, competition of for mutual assistance
with any such person, firm or company and to give or accept by way of
consideration for any of the facts, things aforesaid to acquire property and shares,
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debentures, stock or securities that may be agreed upon and to hold and retain
and to sell, mortgage and deal with any share, stock or securities so received.

To acquire by purchase, lease, exchange or otherwise any movable or immovable
property and any rights or privileges which the Company may think necessary or
convenient for the purpose of its business and either to retain the same or turn the
same to account, as may seem expedient.

To enter into partnership or into any arrangement for sharing profits, union of
interest, joint venture, reciprocal concession or co-operation with persons or
companies carrying on or engaged in any business or transaction which this
Company is authorised to carry on.

To vest any movable or immovable property, rights or interests acquired by or
received or belonging to the Company in any person or persons or company on
behalf of or for the benefit of the Company and with or without any declared trust in
favour of the Company.

To purchase or otherwise acquire, construct, carry out, equip, maintain, alter,
improve, develop, manage, work, sell, let on hire, deal in, control and superintend
any factories, plants, warehouses, workshops, sheds, dwellings, offices, shops,
stores, buildings, telephones, electric and gas works, power plants, roadways,
tramways, railways, bridges, reservoirs, waterhouses and all kinds of works,
machinery, apparatus, labour lines, and houses, warehouse, furnaces, crushing
works and other works and conveniences necessary for carrying on any of the
above specified business.

To carry on, manage, supervise and control the business of transmitting,
manufacturing, supplying, generating, distributing and dealing in electricity and all
forms of energy and power generated by any source whether nuclear, steam,
hydro or tidal, water, wind, solar, hydrocarbon fuel or any other form, kind or
description.

To acquire and take over the whole or any part of the business, goodwill, trade-
marks, properties and liabilities of any person or persons firms, companies or
undertakings, either existing or new, engaged in or carrying on or proposing to
carry on any business which this Company is authorised to carry on possessed of
any property on rights suitable for the purpose of the Company and to pay for
the same either in cash or in shares or partly in cash and partly in shares or
otherwise.

To undertake or promote scientific research relating to any business or class of
business in which the Company is interested.

To negotiate and enter into agreements and contracts with Indian and foreign
individuals' companies, corporations and other organisations for technical,
financial or any other assistance for carrying out all or any of the objects of the
Company or for the purpose of activating research and development of
manufacturing projects on the basis of know-how, financial participation or
technical collaboration and acquire necessary formula and patent rights for
furthering the objects of the Company.

Subject to Section 230 to 234 of the Companies Act, 2013, to amalgamate, merge
any other company or companies with the Company or merge, demerge with any
other company or companies having all or any of their objects similar to the objects
of this company or otherwise, in any manner, whether with or without the
liquidation of the Company.

To sell, dispose of or transfer the business, property and undertaking of the
Company or any part thereof for any consideration which the Company may deem
fit to accept and in particular for shares, debenture stock, bonds or securities or
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any other company having objects altogether different or in part different or similar
to those of this Company.

Subject to any law for the time being in force, to undertake or take part in the
formation, supervision or control of the business or operations of any person, firm,
body corporate, association, undertaking carrying on any business which this
Company is authorised to carry on.

To apply for, obtain, purchase or otherwise acquire and prolong and renew any
patents, patent-rights, process, trade secrets, scientific or technical or other
assistance, manufacturing process, know-how and other information, designs,
patterns, copyrights, trade-marks, licences, concessions and the like rights or
benefits, conferring an exclusive or non-exclusive or limited or unlimited right of
use thereof, which may seem capable of being used for or in connection with any
of the objects of the Company or the acquisition or use of which may seem
conciliated directly or indirectly to benefit the Company on payment of any fee,
royalty or other consideration and to use, exercise or develop the same and under
or grant licences in respect thereof or sell or otherwise deal with the same and
expend money in experimenting upon, testing or improving any such patents,
inventions, rights or concessions.

To apply for and obtain any charter, privilege, concession, licence or
authorisation of any Government, State or other Authority for enabling the
Company to carry any of its objects into effect or for extending any of the powers
of the Company or for effecting any modification of the constitution of the
Company which may seem expedient and to oppose any proceeding or
applications which may seem expedient or calculated directly or indirectly to
prejudice the interests of' the Company.

To enter into any arrangements with any Government or Authorities or any
persons or companies that may seem conducive to the objects of the Company or
any of them and to obtain from any such Government, Authority, person or
company any rights, charters, contracts, licences and concessions which the
Company may think it desirable to obtain and to carry out and exercise and comply
therewith.

To procure the Company to be registered or recognised in or under the laws of any
place outside India and to do all acts necessary for carrying on in any foreign
country any business or profession of the Company.

To draw, make, accept, discount, execute and issue bills of exchange, promissory
notes, bills of lading, warrants, debentures and other negotiable or transferable
instruments or securities and to open Bank Accounts of any type and to operate
the same in the ordinary course of business.

To lend money, either with or without security, and generally to such persons and
upon such terms and conditions as the Company may think fit and also to invest
and deal with the moneys of the Company, not immediately required, in or upon
such investment and in such manner as may from time to time determined, not
being investment in Company's own shares provided that the Company shall not
carry on the business of banking as provided in the Banking Regulations Act,
1949.

Subject to Section 71, 73, 179 and 180 of the Companies Act, 2013 read with rules
framed thereunder and the directions issued by Reserve Bank of India, to receive
money on deposits or loans and to borrow or raise money in such manner and at
such times or times as the Company thinks fit and in particular by the issue of
debentures, debenture-stock, perpetual or otherwise and to secure the repayment
of any money borrowed, raised or owing by mortgage, charge or lien upon all or
any of the properties or assets or revenues and profits of the Company, both
present and future, including its uncalled capital and also by a similar mortgage,
charge or lien to secure and guarantee the performance by the Company or any
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other persons or company obligation undertaken by the Company of such other
persons or company and to give the lenders the power to sell and other powers as
may seem expedient and to purchase, redeem or pay off any such securities.

To undertake and execute any trusts, the undertaking of which may seem to the
Company desirable, either gratuitously in connection with the business of the
Company.

To establish or promote or concur in establishing or promoting any company for
the purpose of acquiring all or any of the properties, rights and liabilities of the
Company.

Subject to the Section 180 of the Companies Act, 2013, to sell, lease, mortgage,
exchange, grant licences and other rights, improve, manage, develop and turn to
account and deal with or dispose of undertaking, investments, assets and effects
of the Company or any part thereof for such consideration as may be thought fit
and in particular for any shares, stocks, debentures or other securities of any other
company having objects altogether or in part similar to those of the Company.

To distribute among the members in specie or otherwise any property of the
Company or any proceeds of sale or disposal of any property of the Company in
the event of winding up.

To distribute as bonus Shares among the members or to place to reserve or
otherwise to apply, as the Company may from time to time think fit, any moneys
received by way of premium on debentures or other securities issued at a premium
by the Company and any moneys received in respect of dividends accrued on
forfeited shares and moneys arising from the sale by the Company of forfeited
shares, subject to the provisions of the Companies Act, 2013.

To employ agents or experts to investigate and examine into the conditions,
prospects, value, character and circumstances of any business, concerns and
undertakings and generally of any assets, properties or rights which the Company
proposes to acquire.

To accept gifts, as an award from Govt. or semi Govt. bodies, bequests, devises or
donations of any movable or immovable property or any rights or interests therein
from members or others.

To create any reserve fund, sinking fund, insurance fund or any other special
funds whether for depreciation, repairing, improving, research, extending or
maintaining any of the properties of the Company conducive to the interests of the
Company.

Subject to the provisions of the Section 181 and 182 of the Companies Act, 2013
to subscribe, contribute, gift or donate any moneys, rights or assets for any
national, educational, religious, charitable, scientific, public, general or useful
objects or to make gifts or donations of moneys or other assets to any institutions,
clubs, societies, associations, trusts, scientific research associations, funds,
universities, colleges or any individual, body of individuals or bodies corporate.

To establish and maintain or procure the establishment and maintenance of any
contributory or non-contributory pensions or superannuation, provident or
gratuity funds for the benefit of and give or procure the giving of the donations,
gratuities, pensions, allowances, bonus or emoluments to any persons who are or
were at any time in the employment or service of the company or any company
which is a subsidiary of the Company or is allied to or associated with the
Company or with any such subsidiary company or who are or were at any time
Directors or officers of the Company or any other company as aforesaid and the
wives, widows, families and dependents of any such persons and also to establish
and subsidise and subscribe to any institution, associations, clubs or funds
calculated to be for the benefit of or to advance the interests as well-being of the
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Company or any such other company or persons as aforesaid and to do any of the
matters aforesaid, either alone or in conjunction with any such other company as
aforesaid.

To establish for any of the objects of the Company, branches or establish any firm
or firms at places in or outside India as the Company may think fit.

To pay for any property or rights acquired by or for any services rendered to the
Company and in particular to remunerate any person, firm or company introducing
business to the Company either in cash or fully or partly-paid up shares with or
without preferred or deffered rights in respect of dividend or repayment of capital
or otherwise or by any securities which the Company has power to issue or by
the grant of any rights or options or partly in one mode and partly in another and
on such terms as the Company may determine.

To pay out of the funds of the Company all costs, charges and expenses of and
incidental to the formation and registration of the Company and any company
promoted by the Company and also all costs, charges, duties, impositions and
expenses of and incidental to the acquisition by the Company of any property or
assets.

To send out to foreign countries its director, employees or any other person or
persons for investigating possibilities of any business or trade for procuring and
buying any machinery or establishing trade connections or for promoting the
interests of the Company and to pay all expenses incurred in connection therewith.

To compensate for loss of office of any Managing Director or Directors or other
officers of the Company within the limitations prescribed under the Companies Act,
2013 or other statutes or rules having the force of law and to make payments to
any person whose office or employment or duties may be determined by virtue of
any transaction in which the Company is engaged.

To agree to refer to arbitration any disputes, present or future, between the
Company and any other company, firm, individual or any other body and to submit
the same to arbitration in India or abroad either in accordance with Indian or any
foreign system of law.

To appoint agents, subagents, dealers, managers, canvassers, sales
representatives or salesman for transacting all or any kind of business which this
Company is authorised to carry on and to constitute agencies of the Company in
India or in any other country whatsoever and to establish depots and agencies in
different parts of the world.

To guarantee the performance of contracts undertaken by persons, firms or
companies carrying on or authorised to carry on any business or businesses which
this company is authorised to carry on and to guarantee the payment of liabilities
of any such persons, firms or companies.

To guarantee the payment of money unsecured or secured by or payable under or
in respect of promissory notes, bonds, debentures, debenture stock, contracts,
mortgages, charges, obligations, instruments, and securities of any company or of
any authority, supreme, municipal, local, or otherwise or of any persons
whomsoever whether incorporated or not incorporated and generally to guarantee
or become sureties for the performance of any contracts or obligations in
connection with the business of the company.

To invest in other than investment in company's own shares any money of the
Company in such investment (other than shares or stock in the Company) as
may thought proper and to hold, sell or otherwise deal with such investment.

To establish, provide, maintain and conduct research and other laboratories
training colleges, schools, and other institution for the training, education and
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instruction of students and other who may desire to avail themselves of the same
and to provide for the delivery and holding of lectures, demonstration, exhibitions,
classes, meetings and conferences in connection therewith.

To carry on either solely or in partnership with other companies, corporations,
body corporate, firm or individuals all agency business and to render services to or
to undertake or take part in the supervision or control of the business or operation
of any person, firm, body corporate, company, association or other undertaking
and to act as Agents, Advisers, Consultants of such person, firm, body corporate,
company, association and for such purpose or purposes to appoint and
remunerate any officers of the company, accountants or other experts or agents in
connection with the business of the Company.

To adopt such means of making known the products of the Company as may
seem expedient and in particular by advertising in the press by circulars, by
purchase and exhibition of works of art or invest by publication of books and
periodicals and by granting prizes, rewards and donations.

To apply the assets of the Company in any way in or towards the establishment,
maintenance or extensions of any association, institution or fund in any way
connected with any particular trade, or business or with trade or commerce
generally and particularly with the trade, including any association., institution or
fund for the protection of the interest of masters, owners and employers,
against loss by bad debts, strikes, combinations, fire, accidents or otherwise or for
the benefit or any clerks, workman, or others at any time employed by the
Company or any of its predecessors in business or their families or dependents
and whether or not in common with other persons or classes of persons and in
particular friendly, cooperative and other societies reading rooms, Libraries,
educational and charitable institutions, refractories, dinning and recreation rooms,
churches, chapels, schools and hospitals and to grant gratuities, pensions and
allowances and to contribute to any funds raised by public or local subscriptions
for any purpose whatsoever.

To aid, pecuniarily or otherwise, any association, body or movement having for an
objects the solution or settlements of industrial or labour problem or troubles or the
promotion of industry or trade.

To assist any other company falling under Section 185 the same management
within the meaning of the Companies Act, 2013 or statutory modification thereof,
including by way the giving of loans and guarantees or the providing of securities
of any kind whatsoever in connection with any loan given to the latter by any
person, firm or body corporate.

To institute and defend any suit, appeal, application for review or revision or any
other application of any nature whatsoever, to take out executions, to enter into
agreements of reference to arbitration and to enforce and where need be to
contest any awards and for all such purpose to engage or retain counsels,
attorneys and agents and when necessary to remove them.

To do all or any of the above things, either as principals, agents, trustees,
contractors or otherwise and either alone or in conjunction with others, and either
by or through agents, sub-contractors, trustees or otherwise in connection with the
business of the Company.

To act as business consultants, give advice, to engage in dissemination of
information in all aspects of business organisation and industry and to advise upon
the means and methods for extending and developing systems or process relating
to production, storage, distribution, marketing and securing of orders for sale of
goods in India and abroad and or relating to the rendering of services.

To carry on all or any of the business of builders, contractors, architects,
decorators and furnishers, and to acquire, hold, mortgage, lease take on lease,
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exchange or otherwise deal in land, buildings, houses, flats, bunglows, shops,
hereditaments of any tenure or freehold for residential or business purposes.

To purchase, hold and acquire mines, mining leases, mining rights, mining claims
and multifarious land and to explore, work, exercise, develop and turn to account
all sorts of major and minor minerals, working of deposits of all kinds of minerals
and subsoil materials and to crush, win, set, quarry, smelt, calcine, refine, dress,
amalgamate, manipulate and prepare for the market, metals and mineral
substances of all kinds.

To act as consultants, managers, operators, advisers, planners, valuers, to and
impart technical know-how in the field of planning, construction, operation of
hotels, motels, restaurants, recreation, entertainment centers and in the field of
tourism industry whether in India or abroad.

To construct, acquire, establish, provide, maintain and administer factories, estate
generating installations, pipeline, garages, storages and accommodation of all
kinds and descriptions in connection with the business of the company.

To apply for tender, purchase or otherwise acquire any contracts and concessions
for or in relation to the construction, erection, equipment, improvement,
management, administration or control of works and conveniences and to
undertake, execute, carry out, dispose off or otherwise turn to account the same.

To act as an Export/Import House.

The liability of members is limited.

The Authorised Share Capital of the Company is Rs. 60,00,00,000/- (Rupees Sixty
Crores only) divided into 30,00,00,000 (Thirty Crores) Equity Shares of Rs. 2/-
(Rupees Two only) each, with power to classify or reclassify, increase or reduce
the capital from time to time in accordance with the regulations of the Company
and the legislative provisions for the time being in force in this behalf and with the
power to divide the share capital for the time being into several classes and to
attach thereto respectively any preferential, qualified or special rights, privileges or
condition including as to voting and to vary, modify or abrogate the same in such
manner as may be determined by or in accordance with these present and the
Articles of Association.

(Amended pursuant to Ordinary Resolution passed by the Shareholders on
6/9/2013)
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We the several persons whose names and addresses are subscribed are desirous of being formed
into a Company in pursuance of this Memorandum of Association, and we respectively agree to take
the number of shares in the capital of the Company, set opposite our respective names.

Datud this 2.9 mday of }14/47
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THE COMPANIES ACT, 2013

ARTICLES OF ASSOCIATION
OF

ALEMBIC LIMITED

(COMPANY LIMITED BY SHARES)

The following regulations comprised in these Articles of Association were adopted
pursuant to the Special Resolution passed by the Members of the Company at the
Annual General Meeting of the Company held on in substitution
for and to the entire exclusion of, the regulations contained in the existing Articles of
Association of the Company.

PRELIMINARY
1. Table F not to apply

The regulations contained in Table 'F' in the Schedule | to the Companies
Act, 2013 shall not apply to the Company, except in so far as the same are
repeated, contained or expressly made applicable in these Articles or by
the said Act and the Rules made thereunder.

The Company shall be governed by these Articles.

The regulations for the management of the Company and for the
observance by the members thereto and their representatives, shall,
subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations by
resolution as prescribed or permitted by the Companies Act, 2013, be such
as are contained in these Articles.

INTERPRETATION
2. Interpretation Clause
i. In the interpretation of these Articles, the following words and
expressions shall have the following meanings unless repugnant to the
subject or context:
(a) "Act" means the Companies Act, 2013 and include any statutory
modification or re-enactment thereof for the time being in force and

any previous Company Act, so far as may be applicable.

(b) “Articles” means these Articles of Association of the Company or
as altered from time to time.



(c)

(d)

(e)

(f)

(9)

(k)
()

“Auditors” means and includes those persons appointed as such
for the time being of the Company.

“Board” or “Board of Directors” means the Board of Directors of the
Company or the Directors collectively. The Board of Directors shall
include Committees of the Board made thereon.

“Charge” means an interest or lien created on the property or
assets of a Company or any of its undertakings or both as security
and includes a mortgage.

“Capital” means the share capital for the time being raised or
authorized to be raised for the purpose of the Company.

“Chairman” or “Chairperson” means the Chairman or Chairperson
of the Board of Directors for the time being of the Company.

"The Company” or “This Company" means Alembic Limited.
“Director” means a director appointed to the Board of the Company.

“‘Debenture” includes debenture-stock, bonds or any other
securities of a Company evidencing a debt, whether constituting a
charge on the assets of the Company or not.

“Dividend” includes any interim dividend.

"Executor or Administrator" means a person who has obtained
Probate or Letter of Administrator, as the case may be, from a
competent Court and shall also include the holder of a succession
certificate authorizing the holder thereof to negotiate or transfer the
share or shares of the deceased member and shall also include the
holder of a certificate granted by the Administrator General of any
State in India.

(m) “Independent Director” shall have the meaning ascribed to it in the

(n)

(o)

(p)

Act.

“‘Key Managerial Personnel” means the chief executive officer or
the managing director; the company secretary; whole-time director;
chief financial officer; and such other officer as may be notified from
time to time in the rules.

“Legal Representative” means a person who in law represents the
estate of a deceased member.

“Month” means a calendar month.



(q) “Office” means the Registered Office for the time being of the
Company.

(r) “Ordinary & Special Resolution” shall have the meanings assigned
to these terms by Section 114 of the Act.

(s) “Proxy” means an instrument under which any person is authorized
to vote for a member at a general meeting on a poll and includes
Attorney duly constituted under a Power of Attorney.

(t) “Rules” means any rule made pursuant to Section 469 of the Act or
such other provisions pursuant to which the Central Government is
empowered to make rules and shall include such rules as may be
amended from time to time.

(u) “Secretary” is a Key Managerial Person appointed by the Board of
Directors to perform any of the duties of a Company Secretary.

(v) “Shareholders or Members” means the duly registered holder from
time to time of the shares of the Company and shall include
beneficial owners whose names are entered as a beneficial owner
in the records of a depository.

(w) "Seal" means the Common Seal of the Company.

(x) “In writing” or “written” means and includes words printed,
lithographed, represented or reproduced in any mode in a visible
form.

Unless the context otherwise requires, words or expressions contained

in these Articles shall bear the same meaning as in the Act or any

statutory modification thereof in force.

Words importing the singular number include where the context admits
or requires the plural number and vice versa.

Words importing the masculine gender shall include the feminine
gender and vice versa.

Words importing persons shall, where the context requires, includes
bodies corporate and companies as well as individuals.

SHARE CAPITAL AND VARIATION OF RIGHTS

Authorised share capital

The Authorized Share Capital of the Company shall be as per Clause V of
the Memorandum of Association.

Shares under control of Board of Directors
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Subject to the provisions of the Act and these Articles, the shares in the
capital of the Company shall be under the control of the Board who may
issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions as they may
from time to time think fit.

New capital same as original capital

Except in so far as otherwise provided by the conditions of issue or by these
Articles, any capital raised by the creation of new shares, shall be
considered as part of the existing capital and shall be subject to the
provisions herein contained with reference to the payment of calls and
installments, forfeiture, lien, surrender, transfer and transmission, voting
and otherwise.

Directors may allot shares otherwise than in cash

Subiject to the provisions of the Act and these Articles, the Board may issue
and allot shares in the capital of the Company on payment or part payment
for any property or assets of any kind whatsoever sold or transferred, goods
or machinery supplied or for services rendered to the Company in the
conduct of its business and any shares which may be so allotted or issued
as fully paid-up or partly paid-up otherwise than for cash, and if so issued,
shall be deemed to be fully paid-up or partly-paid up shares, as the case
may be.

Issue and redemption of Preference Shares

Subiject to the provisions of the Act and Rules made in this behalf, the Board
shall have power to issue or re-issue preference shares of one or more
classes which are liable to be redeemed or converted to equity shares, on
such terms and in such manner as determined by the Board in accordance
with the Act.

Issue of Sweat Shares

The Company may issue shares at discounted price by way of sweat equity
shares or in any other manner in accordance with the provisions of the Act
or any other applicable law.

Issue of Bonus Shares

The Company in general meeting may decide to issue fully paid up bonus
share to the member if so recommended by the Board of Directors.

Further issue of share capital

i. The Board or the Company, as the case may be, may, in accordance
with the Act issue further shares to:
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persons who, at the date of offer, are holders of equity shares of
the Company;

Unless otherwise decided by the Board, such offer shall be deemed
to include a right exercisable by the person concerned or renounce
the shares offered to him or any of them in favour of any other
person; or

employees under any scheme of employees’ stock option; or

any persons, whether or not those persons include the persons
referred to in clause (a) or clause (b) above.

A further issue of shares may be made in any manner whatsoever as
the Board may determine including by way of preferential offer or
private placement, subject to and in accordance with the Act read with
Rules made thereunder and SEBI guidelines.

Issue of further shares not to affect rights of existing members

The rights conferred upon the holders of the shares of any class issued with
preferred or other rights shall not, unless otherwise expressly provided by

the
the

terms of issue of the shares of that class, be deemed to be varied by
creation or issue of further shares ranking pari passu therewith.

Application of premiums received on issue of shares

Where the Company issues shares at a premium, whether for cash or
otherwise, a sum equal to the aggregate amount of the premium
received on those shares shall be transferred to a “securities premium
account” and the provisions of the Act, relating to reduction of share
capital of the Company shall, except as provided in this Article, apply as
if the securities premium account were the paid-up capital of the
Company.

Notwithstanding anything contained in clause (i) above, the securities
premium account may be applied by the Company in accordance with
the provisions of the Act.

Variation of members’ right

If at any time the share capital is divided into different classes of shares,
the rights attached to any class (unless otherwise provided by the terms
of issue of the shares of that class) may, subject to the provisions of the
Act, and whether or not the Company is being wound up, be varied with
the consent in writing of such number of the holders of the issued
shares of that class, or with the sanction of a special resolution passed
at a separate meeting of the holders of the shares of that class.

To every such separate meeting, the provisions of these Articles
relating to general meetings shall mutatis mutandis apply.
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Trust not recognized

i. Except as required by law, no person shall be recognized by the
Company as holding any share upon any trust, and the Company shall
not be bound by, or be compelled in any way to recognize (even when
having notice thereof) any equitable, contingent, future or partial
interest in any share, or any interest in any fractional part of a share, or
(except only as by these regulations or by law otherwise provided) any
other rights in respect of any share except an absolute right to the
entirety thereof in the registered holder.

ii. Share may be registered in the name of an incorporated company or
any other body corporate but not in the name of a minor (except in case
where they are fully paid) or in the name of a person of unsound mind
or in the name of any firm or partnership.

Commission for placing shares

i. The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with the subscription
to its securities, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner
required by the Act and Rules made thereunder.

ii. The rate or amount of the commission shall not exceed the rate or
amount prescribed in the Act.

iii. The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and partly
in the other.

DEBENTURES

Any debentures, debenture-stock or other securities may be issued subject
to the provisions of the Act and these Articles, at a discount, premium or
otherwise and may be issued with an option that they may be convertible
into shares of any denomination and with any special privileges and
conditions as to redemption, surrender, drawing, allotment of shares,
attending (but not voting) at the general meeting and otherwise. Debentures
with the right to conversion into or allotment of shares shall be issued only
with the consent of the Company in the general meeting by way of a special
resolution.

SHARE WARRANTS
Subiject to the provisions of the Act, the Company may issue with respect

to any fully paid shares, a warrant stating that the bearer of the warrants is
entitled to the shares specified therein and may provide coupons or
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otherwise, for payment of future dividends on the shares specified in the
warrants and may provide conditions for registering membership.

Subject to the provisions of the Act, the Company may from time to time
issue warrants naked or otherwise or issue coupons or other instruments
and any combination of equity shares, debentures, preference shares or
any other instruments to such class of persons as the Board of Directors
may deem fit with a right attached to the holder of such warrants or coupons
or other instruments to subscribe to the equity shares or other instruments
within such time and at such price as the Board of Directors may decide as
per the rules applicable from time to time.

Deposit of Share Warrant

The bearer of a share warrant may, at any time, deposit the warrant at the
office of the Company and so long as the warrant remains so deposited,
the depositor shall have the same right of signing a requisition for calling a
meeting of the Company and of attending and voting and exercising the
other privileges of the member at any meeting held after the expiry of two
clear days from the time of deposit, as if his name were inserted in the
Register of Members as the holder of the share included in the deposit
warrant.

Not more than one person shall be recognized as depositor of the share
warrant.

The Company shall, on two days’ written notice, return the deposited share
warrant to the depositor.

Privileges and disabilities of the holders of share warrant

Subject as herein otherwise expressly provided, no person shall as bearer
of a share warrant, sign a requisition for calling a meeting of the Company
or attend or vote or exercise any other privileges of a member at a meeting
of the Company or be entitled to receive any notice from the Company.

The bearer of a share warrant shall be entitled in all other respects to the
same privileges and advantages as if he is named in the Register of
Members as the Holder of the shares included in the warrant and he shall
be a member of the Company.

ISSUE OF SHARE CERTIFICATES
Share Certificates
i. Every person whose name is entered as a member in the register of
members shall be entitled to receive within two months after

incorporation, in case of subscribers to the memorandum or after
allotment or within one month after the application for the registration of
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transfer or transmission or within such other period as the conditions of
issue shall be provided;

(a) one certificate for all his shares without payment of any charges; or

(b) several certificates, each for one or more of his shares, upon
payment of twenty rupees for each certificate after the first.

ii. Every certificate shall be under the seal and shall specify the shares to
which it relates and the amount paid-up thereon.

ii. In respect of any share or shares held jointly by several persons, the
company shall not be bound to issue more than one certificate, and
delivery of a certificate for a share to one of several joint holders shall
be sufficient delivery to all such holders.

Issue of new certificate in place of one defaced, lost or destroyed

If any share certificate be worn out, defaced, mutilated or torn or if there be
no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed then upon
proof thereof to the satisfaction of the Company and on execution of such
indemnity as the Board deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be issued on
payment of twenty rupees for each certificate.

The provisions of the foregoing Articles relating to issue of certificate shall
mutatis mutandis apply to issue of certificates for any other securities
including debentures (except where the Act otherwise requires) of the
Company.

LIEN
Company’s lien on shares
i. The Company shall have a first and paramount lien-

i.  On every share (not being a fully paid up share) for all monies
(whether presently payable or not) called or payable at a fixed time,
in respect of that share; and

ii. On all shares (not being a fully paid up shares) standing registered
in the name of a member, for all monies presently payable by him

or his estate to the Company:

Provided that the Board of directors may at any time declare any
share to be wholly or in part exempt from the provisions of this clause.



24.

25.

26.

27.

The Company's lien, if any, on a share shall extend to all dividends
payable and bonuses declared from time to time in respect of such
shares.

Enforcing lien by sale

The Company may sell, in such manner as the Board thinks fit, any shares
on which the Company has a lien:

Provided that no sale shall be made-

i. Unless a sum in respect of which the lien exists is presently payable;
or

ii. Until the expiration of such period, as maybe specified in the Act or
rules made thereunder, after a notice in writing stating and demanding
payment of such part of the amount in respect of which the lien exists
as is presently payable, has been given to the registered holder for the
time being of the share or the person entitled thereto by reason of
his/her death or insolvency.

Procedure for enforcing lien by sale

i. To give effect to any such sale, the Board may authorise some person
to transfer the shares sold to the purchaser thereof.

i. The purchaser shall be registered as the holder of the shares
comprised in any such transfer.

iii. The purchaser shall not be bound to see to the application of the
purchase money, nor shall his/her title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to the sale.

iv. Upon any such sale as aforesaid, the existing certificate(s) in respect
of the shares sold shall stand cancelled and become null and void and
of no effect, and the Directors shall be entitled to issue a new
certificate(s) in lieu thereof to the purchaser or purchasers concerned.

Application of proceeds of sale

The proceeds of the sale shall be received by the Company and applied in
payment of such part of the amount in respect of which the lien exists as is
presently payable.

The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

The provisions of foregoing Articles relating to lien shall mutatis mutandis
apply to any other securities including debentures of the Company.
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CALLS ON SHARES

Board of Directors may make call

The Board may, from time to time, make calls upon the members in
respect of any monies unpaid on their shares (whether on account of
the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of
the share or be payable at less than one month from the date fixed for
the payment of the last preceding call.

Each member shall, subject to receiving at least fourteen days’ notice
specifying the time or times and place of payment, pay to the company,
at the time or times and place so specified, the amount called on his
shares.

A call may be revoked or postponed at the discretion of the Board.
A call shall be deemed to have been made at the time when the
resolution of the Board authorising the call was passed and may be

required to be paid by instalments.

The joint holders of a share shall be jointly and severally liable to pay
all calls in respect thereof.

When interest on call or installments payable

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof, the person from whom the sum is due,
shall pay interest thereon from the day appointed for payment thereof
to the time of actual payment at the rate not exceeding fifteen percent
per annum or at such lower rate, if any, as the Board may determine.

The Board shall be at liberty to waive payment of any such interest
wholly or in part.

Amount payable at fixed time or by installment to be treated as calls

Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value
of the share or by way of premium, shall, for the purposes of these
Articles, be deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise



shall apply as if such sum had become payable by virtue of a call duly
made and notified.

31. Payment in anticipation of calls may carry interest

May, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any
shares held by him; and

Upon all or any of the monies so advanced, may (until the same would,
but for such advance, become presently payable) pay interest at such
rate not exceeding, unless the company in general meeting shall
otherwise direct, nine per cent per annum, as may be agreed upon
between the Board and the member paying the sum in advance.

Money so paid in excess of the amount of calls shall not rank for
dividends, or confer a right to participate in profits or exercise voting
rights. The Directors may at any time repay the amount so advanced
upon giving to such member not less than three months’ notice in
writing.

TRANSFER OF SHARES

32. Instrument of transfer

Shares in the Company shall be transferred in accordance with the
provisions of Section 56 of the Act by an instrument in writing in the
prescribed form.

The instrument of transfer of any share in the company shall be
executed by or on behalf of both the transferor and transferee.

The transferor shall be deemed to remain a holder of the share until the
name of the transferee is entered in the register of members in respect
thereof.

33. Directors may refuse to register transfer

Subject to the right of appeal as conferred by Section 58 of the Act, the
Directors, may, at their own absolute and uncontrolled discretion and
without assigning any reason decline to register or acknowledge any
transfer of shares and in particular may so decline in any case in which the
Company has lien upon the shares or any of them or whilst any moneys in
respect of the shares desired to be transferred or any of them remain
unpaid or unless the transferee is approved by the Directors and such
refusal shall not be affected by the fact that the proposed transferee is
already a member. Provided that registration of a transfer shall not be
refused on the grounds of the transferor being either alone or jointly with
any person or persons indebted to the Company on any account
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whatsoever except a lien. The registration of a transfer shall be conclusive
evidence of the approval of the Directors of the transferee.

Conditions for not declining registration of transfer
The Board may decline to recognise any instrument of transfer unless-

i. The instrument of transfer is in the form as prescribed in Rules made
under the Act;

ii. The instrument of transfer is accompanied by the certificate of the
shares to which it relates, and such other evidence as the Board may
reasonably require to show the right of the transferor to make the
transfer; and

iii. The instrument of transfer is in respect of only one class of shares.
Closure of transfer books, etc.

On giving not less than seven days’ previous notice in accordance with the
provisions of the Act and rules made thereunder, the registration of
transfers may be suspended at such times and for such periods as the
Board may from time to time determine.

Provided that such registration shall not be suspended for more than thirty
days at any one time or for more than forty-five days in the aggregate in
any year.

The provisions of the foregoing Articles relating to transfer of shares shall
mutatis mutandis apply to any other securities including debentures of the
Company.

TRANSMISSION OF SHARES
Title of shares of deceased holder

i.  On the death of a member, the survivor or survivors where the member
was a joint holder, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only persons
recognised by the company as having any title to his interest in the
shares.

ii. Nothing in clause (i) shall release the estate of a deceased joint holder
from any liability in respect of any share which had been jointly held by
him with other persons.

ii. The Legal Representative or administrator of a deceased member or
holder of a succession certificate shall be the only persons recognised
by the Company as having any title to his/her shares and the Company
shall not be bound to recognise such executor or administrator or holder
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of a succession certificate unless such executor or administrator shall
have first obtained probate, letters of administration or other legal
representation as the case may be from a duly constituted court in
India, or from any authority empowered by any law to grant such other
legal representation; provided that in any case where the Board in their
absolute discretion think fit, the Board may dispense with the production
of Probate or Letters of Administration or other legal representation and
under the next Article register the name of any person who claims to be
absolutely entitled to the shares standing in the name of a deceased
member upon such terms as to indemnity or otherwise as the Directors
may deem fit.

Registration of persons entitled to share otherwise than by transfer
(transmission)

i. Subject to the provision of the Act and these Articles, any person
becoming entitled to a share in consequence of the death, bankruptcy
or insolvency of any member or by any lawful means other than by a
transfer in accordance with these presents may with the consents of
the Directors which they shall not be under obligation to give upon
producing such evidence that he/she sustains the character in respect
of which he/she proposes to act under this Article or of his/her title, as
the Board may think sufficient and upon giving such indemnity as the
Directors may require.

ii. Any such person shall after sending notice in writing, elect, either -
i To be registered himself as holder of the share; or

ii. To make such transfer of the share as the deceased or insolvent
member could have made.

The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

The provisions of the foregoing Articles relating to transmission by
operation of law shall mutatis mutandis apply to any other securities
including debentures of the Company.

FORFEITURE OF SHARES
If call or installment not paid, notice may be given

If a member fails to pay any call, or instalment of a call, on the day appointed
for payment thereof, the Board may, at any time thereafter during such time
as any part of the call or instalment remains unpaid, serve a notice on him
requiring payment of so much of the call or instalment as is unpaid, together
with any interest which may have accrued.



42.

43.

44.

45.

46.

47.

Partial payment not to preclude forfeiture

Neither the receipt by the Company of a portion of any money shall from
time to time be due from any member to the Company in respect of his/her
shares, either by way of principal or interest nor any indulgence granted by
the Company in respect of the payment of any such money, shall preclude
the Company from thereafter proceeding to enforce a forfeiture of such
shares.

Terms of forfeiture

The notice aforesaid shall name a further day (not being earlier than the
expiry of fourteen days from the date of service of the notice) on or before
which the payment required by the notice is to be made and shall also state
that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be liable to be forfeited.

In default of payment, shares may be forfeited

If the requirements of any such notice as aforesaid are not complied with,
any share in respect of which the notice has been given may, at any time
thereafter, before the payment required by the notice has been made, be
forfeited by a resolution of the Board to that effect.

Power to annul forfeiture

The Board of Directors may at any time before any share so forfeited, shall
have been sold or otherwise disposed of, annul the forfeiture thereof upon
such conditions as they may think fit.

At any time before a sale or disposal as aforesaid, the Board may cancel
the forfeiture upon such conditions as they may think fit.

Members shall be liable to pay money owing, at the time of forfeiture and
interest

A person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares, but shall, notwithstanding the
forfeiture, remain liable to pay to the company all monies which, at the
date of forfeiture, were presently payable by him to the company in
respect of the shares.

The liability of such person shall cease if and when the company shall
have received payment in full of all such monies in respect of the
shares.

Declaration of Forfeiture

i. A duly verified declaration in writing that the declared is a director, the
manager or the secretary, of the company, and that a share in the
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company has been duly forfeited on a date stated in the declaration,
shall be conclusive evidence of the facts therein stated as against all
persons claiming to be entitled to the share.

i. The Company may receive the consideration, if any, given for the share
on any sale or disposal thereof and may execute a transfer of the share
in favour of the person to whom the share is sold or disposed of.

ii. The transferee shall thereupon be registered as the holder of the share.

iv. The transferee shall not (unless by express agreement) be liable to pay
any calls, amounts, installments, interest and expenses owing to the
Company prior to such purchase or allotment nor shall be entitled
(unless by express agreement) to any of the dividends, interests or
bonuses accrued or which might have accrued upon the share before
the time of completing such purchase or before such allotment.

v. The transferee shall not be bound to see to the application of the
purchase money, if any, nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings in reference to the
forfeiture, sale or disposal of the share.

Forfeiture to apply in case of non-payment of any sum payable at fixed time

The provisions of these Articles as to forfeiture shall apply in the case of
non-payment of any sum which, by the terms of issue of a share, becomes
payable at a fixed time, whether on account of the nominal value of the
share or by way of premium, as if the same had been payable by virtue of
a call duly made and notified.

ALTERATION OF SHARE CAPITAL
Increase of authorised share capital
The Company may, from time to time, by ordinary resolution increase the
share capital by such sum, to be divided into shares of such amount, as
may be specified in the resolution.

Consolidation, division and sub-division

Subject to the provisions of the Act, the Company may, by ordinary
resolution:

i. Consolidate and divide all or any of its share capital into shares of larger
amount then its existing shares;

ii. Convert all or any of its fully paid-up shares into stock and reconvert
that stock into fully paid-up shares of any denomination;
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Sub-divide its existing shares or any of them into the shares of smaller
amount then is fixed by the memorandum of association;

Cancel any shares which, at the date of passing of the resolution, have
not been taken or agreed to be taken by any person.

51. Shares converted to stock —

The holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same regulations under which, the
shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount
of stock transferable, so, however, that such minimum shall not exceed
the nominal amount of the shares from which the stock arose.

The holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the company, and other matters, as if
they held the shares from which the stock arose; but no such privilege
or advantage (except participation in the dividends and profits of the
company and in the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred
that privilege or advantage.

Such of these Articles of the Company as are applicable to paid-up
shares shall apply to stock and the words “share” and “shareholder”
shall include “stock” and “stock-holder” respectively.

Reduction of Capital

The Company may reduce in any manner and in accordance with the
provisions of the Act and rules made thereunder

iii.
iv.

Its share capital;

Any capital redemption reserve account; or
Any share premium account; or

Any other reserves as may be available.

CAPITALISATION OF PROFITS

Capitalisation

The Company in general meeting may, upon the recommendation of the
Board, resolve —

(a) That it is desirable to capitalise any part of the amount for the time
being standing to the credit of any of the company’s reserve



accounts, or to the credit of the profit and loss account, or otherwise
available for distribution; and

(b) That such sum be accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would have been
entitled thereto, if distributed by way of dividend and in the same
proportions.

The sum aforesaid shall not be paid in cash but shall be applied, subject
to the provision contained in clause (iii), either in or towards -

(a) Paying up any amounts for the time being unpaid on any shares
held by such members respectively;

(b) Paying up in full, unissued shares of the company to be allotted and
distributed, credited as fully paid-up, to and amongst such
members in the proportions afore said;

(c) Partly in the way specified in sub-clause (a) and partly in that
specified in sub-clause (b).

(d) The securities premium account and capital redemption reserve
account or any other permitted reserve may, for the purposes of
this regulation, be applied in the paying up of unissued shares to
be issued to members of the company as fully paid bonus shares;

(e) The Board shall give effect to the resolution passed by the
Company in pursuance of this Article.

Whenever such a resolution as aforesaid shall have been passed, the
Board shall —

(a) Make all appropriations and applications of the undivided profits
resolved to be capitalised thereby, and all allotments and issues of
fully paid shares if any; and

(b) Generally do all acts and things required to give effect thereto.

The Board shall have power —

(a) To make such provisions, by the issue of fractional certificates or
by payment in cash or otherwise as it thinks fit, for the case of
shares becoming distributable in fractions; and

(b) To authorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the Company providing for
the allotment to them respectively, credited as fully paid-up, of any
further shares to which they may be entitled upon such
capitalisation, or as the case may require, for the payment by the
Company on their behalf, by the application thereto of their
respective proportions of profits resolved to be capitalised, of the
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amount or any part of the amounts remaining unpaid on their
existing shares.

v. Any agreement made under such authority shall be effective and

binding on such members.
BUY-BACK OF SHARES

Notwithstanding anything contained in these articles but subject to the
provisions of sections 68 to 70 and any other applicable provision of the Act
or any other law for the time being in force, the company may purchase its
own shares or other specified securities.

GENERAL MEETINGS
Extraordinary General Meeting

All general meetings other than annual general meeting shall be called
extraordinary general meeting.

Annual General Meeting

Subiject to the provisions of the Act, the Company shall hold from time to
time as provided by the Act in addition to any other meetings, a general
meeting as its Annual General Meeting. The provisions of Section 96 of the
Act shall apply to such Annual General Meeting.

Annual General Meeting when to be held

Every Annual General Meeting shall be called for a time during business
hours and on such day (not being a national holiday) as the Directors may
from time to time determine and it shall be held either at the Registered
Office of the Company or at any place within the city, town or village in
which the office of the Company for the time being is situated.

Calling of Extraordinary General Meeting on requisition

The board of directors shall on requisition of members in accordance with
section 100 of the Act, forthwith proceed to call an Extraordinary General
Meeting and the provisions of Section 100 of the Act, shall apply in respect
of such meeting.

Notice of Meeting

Save as permitted under Section 101 of the Act, a General Meeting of the
Company may be called by giving not less than such number of days’ notice
as specified in the Act or rule made thereunder, in writing or through
electronic mode in such manner as may be specified in the Act or rule made
thereunder.



60.

61.

62.

63.

64.

65.

66.

67.

PROCEEDINGS AT GENERAL MEETINGS
Presence of quorum

No business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to business.

Quorum for general meeting
The quorum for the general meetings shall be as provided in the Act.
Chairperson of the meetings

The Chairperson, if any, of the Board shall preside as Chairperson at every
general meeting of the company.

Directors to elect a Chairperson

If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

Members to elect a Chairperson

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall choose one of their members to be
Chairperson of the meeting.

If quorum not present, meeting to be cancelled/adjourned

If within half an hour from the time appointed for holding a meeting of the
Company, a quorum is not present, the meeting if called upon at the
requisition of members, shall stand cancelled. In any other case the
meeting shall stand adjourned to the same day in the next week (not being
a national holiday) at the same time and place, or to such other day and at
such other time and place as the Board may determine.

Adjourned meeting to transact business

If at any adjourned meeting also, a quorum is not present within half an
hour of the time appointed for holding the meeting the members present,
whatever their number (not being less than two) shall be the quorum and
shall have power to decide upon all the matters which could properly have
been disposed of at the meeting for which the adjournment took place.

Business confined to election of chairperson whilst chair vacant
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No business shall be discussed at any General Meeting except the election
of the Chairperson whilst the Chair is vacant. If a poll is demanded on the
election of the Chairperson it shall be taken forthwith in accordance with the
provisions of the Act and these Articles.

Casting vote of Chairperson at general meeting

On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically, the Chairperson shall have a
second or casting vote.

Time of taking poll

i. A poll demanded for adjournment of the meeting or appointment of
Chairperson of the meeting shall be taken forthwith.

i. A poll demanded on any question other than adjournment of the
meeting or appointment of Chairperson shall be taken at such time, not
being later than forty-eight hours from the time when the demand was
made, as the Chairperson of the meeting may direct.

Other business may proceed notwithstanding demand of poll

The demand of poll shall not prevent the continuance of a meeting for the
transaction of any business other than the question on which a poll has
been demanded.

Scrutinizers at poll

i.  Where a poll is to be taken the Chairperson of the meeting shall appoint
one or more scrutinizer(s) to scrutinize the votes given on the poll and
to report thereon to him/her.

i.  The Chairperson shall have power, at any time before the result of the
poll is declared, to remove a scrutinizer from office and to fill vacancies
in the office of the scrutinizers arising from such removal or from any
other cause.

Reports, Statements and register to be laid on table

At every Annual General Meeting of the Company there shall be laid on the
table, the Directors report and audited statement of accounts, Auditors
repot, the proxy register with the proxies and the Register of Director’s
share holdings mentioned under Section 170 of the Act. The Auditors’
Report shall be read before the members in such General Meeting and shall
be open to inspection by any member of the Company.

Minutes of General and Board Meeting
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The Board shall cause minutes of all proceedings of every general meeting
and of all proceedings of every meeting of the Board of Directors or of every
committee of the board to be kept in accordance with section 118 of the
Act.

Inspection of minute book of general meting
The books containing the minutes of the proceedings of general meetings
of the Company shall be kept at the office of the Company and be open to
the inspection of members on working days except Saturdays and Sundays
between 11:00 a.m. to 1:00 p.m.
ADJOURNMENT OF MEETING
Chairperson may adjourn the meeting
i.  The Chairperson may, with the consent of any meeting at which a
quorum is present, and shall, if so directed by the meeting, adjourn the
meeting from time to time and from place to place.
ii. No business shall be transacted at any adjourned meeting other than
the business left unfinished at the meeting from which the adjournment
took place.

Notice of adjourned meeting

i.  When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

ii. Save as aforesaid, and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment or of the business to
be transacted at an adjourned meeting.

VOTING RIGHTS

Entitlement to vote on show of hands and on poll

Subiject to any rights or restrictions for the time being attached to any class
or classes of shares -

i.  On a show of hands, every member present in person shall have one
vote; and

i. On a poll, the voting rights of members shall be in proportion to his
share in the paid-up equity share capital of the company.

Voting through electronic means

A member may exercise his vote at a meeting by electronic means in
accordance with the provisions of the Act and shall vote only once.
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Vote of joint holders

In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of the
votes of the other joint holders.

For this purpose, seniority shall be determined by the order in which the
names stand in the register of members.

Vote of members of unsound mind

A member of unsound mind, or in respect of whom an order has been made
by any court having jurisdiction in lunacy, may vote, whether on a show of
hands or on a poll, by his committee or other legal guardian, and any such
committee or guardian may, on a poll, vote by proxy.

Votes in respect of shares of deceased or insolvent members, etc.

Subiject to the provisions of the Act and other provisions of these Articles,
any person entitled under the Transmission Clause to any shares may vote
at any general meeting in respect thereof as if he was the registered holder
of such shares, provided that atleast 48 hours before the timing of holding
the meeting or adjourned meeting, as the case may be, at which he/she
proposes to vote, he/she shall duly satisfied the Board of his right to such
shares unless the Board shall have previously admitted his right to vote at
such meeting in respect thereof.

Business may proceed pending poll

Any business other than that upon which a poll has been demanded may
be proceeded with, pending the taking of the poll.

Restrictions on voting rights

No member shall be entitled to vote at any general meeting unless all calls
or other sums presently payable by him in respect of shares in the company
have been paid.

No objection can be raised to the qualification of voter

No objection shall be raised to the qualification of any voter except at
the meeting or adjourned meeting at which the vote objected to is given
or tendered, and every vote not disallowed at such meeting shall be
valid for all purposes.

Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final and
conclusive.
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Equal rights of members

Any member whose name is entered in the register of members of the
Company shall enjoy the same rights and be subject to the same liabilities
as all other members of the same class.

PROXY
Member may vote in person or otherwise

Any member entitled to attend and vote at a general meeting may do so
either personally or through his constituted attorney or through another
person as a proxy on his behalf, for that meeting.

Proxies when to be deposited

The instrument appointing a proxy and the power-of-attorney or other
authority, if any, under which it is signed or a notarised copy of that power
or authority, shall be deposited at the registered office of the company not
less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote, or,
in the case of a poll, not less than 48 hours before the time appointed for
the taking of the poll; and in default the instrument of proxy shall not be
treated as valid.

Form of Proxy

An instrument appointing a proxy shall be in the form as prescribed in the
Rules.

Validity of votes given by proxy notwithstanding death etc., of member

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal or
the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given.
Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

Votes may be given by proxy
Subject to the provisions of the Act, and these articles, votes may be given
either personally or by proxy or in the case of a body corporate by a

representative duly authorised under Section 113 of the Act.

No voting by proxy on show of hands
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No member not personally present shall be entitled to vote on a show of
hands unless such member is a body corporate present by attorney or by
representative duly authorised under section 113 of the Act in which case
attorney or representative may vote on show of hands as if he/she were an
individual member of the Company.

Custody of the instrument

Any instrument of appointment of proxy deposited as aforesaid shall remain
permanently or for such time as the directors may determine in the custody
of the Company.

BOARD OF DIRECTORS
Board of Directors

Until otherwise determined by a General Meeting of the Company and
subject to the provisions of the Act, the number of Directors shall not be
less than three and not more than fifteen.

Independent Director

The Company shall appoint such number of Independent Directors as it
may deem fit, for a term specified in the resolution appointing him/her in
accordance with the provisions of the Act. The provisions relating to
retirement of directors by rotation shall not be applicable to appointment of
Independent Directors.

Additional Director

Subject to the provisions of the Act, the Board of Directors shall have power
at any time, and from time to time, to appoint a person as an additional
Director, provided the number of the directors and additional directors
together shall not at any time exceed the maximum strength fixed for the
Board by these Articles.

Alternate Director

The Board of Directors of the Company may appoint an alternate Director
to act for a Director (hereinafter called the “original director”) during his/her
absence for a period of a not less than three months from India and such
appointment shall have effect and such appointee whilst he/she holds office
as an Alternate Director shall be entitled to notice of meetings of the
Directors and to attend and to vote there at accordingly. An alternate
Director appointed under this Article shall not hold office as such for a
period longer than permissible to the original Director in whose place he/she
has been appointed and shall vacate office if and when the original Director
returns to India. If the terms of office of the Original Directors is determined
before he/she so returns to India, any provisions in the Act or these Articles
for the automatic reappointment of retiring Director in default of another
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appointment shall apply to the original Director and not to the Alternate
Director.

Casual Vacancy

Subiject to the provisions of the Act, if the office of a Director appointed by
the Company in general meeting is vacated before his/her terms of office
will expire in the normal course, the resulting casual vacancy may, be filled
by the Board of Directors at a meeting of the Board and the person so
appointed shall hold office upto the date which the Director in whose place
he is appointed would have held office, if it had not been vacated as
aforesaid.

Nominee Director

The Board may appoint any person as a director nominated by any financial
institution, bank, corporation or any other statutory body, or if the Company
has entered into any obligation with any such institution, bank, corporation
or body in relation to any financial assistance by way of loan advanced to
the Company or guarantee or given of any loan borrowed or liability incurred
by the Company or so long as the Company is indebted. Such Nominee
Director/s shall not be required to hold any share qualification in the
Company, and such Nominee Director/s shall not be liable to retirement by
rotation of Directors. Subject as aforesaid, the Nominee Director/s shall be
entitled to the same rights and privileges and be subject to the same
obligations as any other Director of the Company.

Remuneration to Directors

The remuneration of the Directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day to day.

The remuneration payable to the Directors, including any Managing
Director or Whole-time Director or Manager, if any, shall be determined
in accordance with and subject to the provisions of the Act.

Every Director shall be paid a sitting fee not exceeding the limits
prescribed in the Act for each meeting of the Board of Directors or of
any committee thereof attended by him/her and shall be paid in addition
thereto all travelling, hotel and other expenses properly incurred by him
in attending and returning from the meetings of the Board of Directors
or any committee thereof or General Meeting of the Company or in
connection with the business of the Company to and from any place.

Foreign Register of Members and form

The Company may keep foreign register of members and form pursuant to
the exercise of the powers conferred on it by Section 88 of the Act and the
Board may, subject to the provisions of the Act, make and vary regulations
as it may think fit in respect of keeping any of such register.
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Authorise signing of receipts, cheques, etc.

All cheques, promissory notes, drafts, hundis, bills of exchange, receipts,
acceptances, endorsements, cheques, dividend warrants, releases,
contracts and documents and other negotiable instruments, and all receipts
for monies paid to the Company, shall be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, by such person and
in such manner as the Board shall from time to time by resolution
determine.

Resignation of Directors

Subject to the provisions of the Act a Director may at any time resign from
his/her office by giving notice in writing to the Company of his intention so
to do, and thereupon his office shall be vacated.

Rotation of Directors

i. Notless than two-thirds of the total number of Directors of the Company
shall:

(a) Be persons whose period of office is liable to determination by
retirement of Directors by rotation; and

(b) Save as otherwise expressly provided in the said Act; be appointed
by the Company in General Meeting.

Explanation: - for the purposes of this Article “total number of Directors”
shall not include Independent Directors appointed on the Board of the
Company.

ii. Subject to the provisions of the Act, at the Annual General Meeting of
the Company, one third of the Directors for the time being liable to retire
by rotation and if their number is not three or a multiple of three then
the number nearest thereto shall retire from the office. The Directors to
retire at such Annual General Meeting shall be the Directors who shall
have been longest in office since their last election. As between
Directors who became Directors on the same day those to retire shall
(in default of agreement between them) be determined by lot. For the
purpose of this Article, a Director appointed to fill a vacancy under the
provisions of the Articles shall be deemed to have been in office since
the date on which the Director, in whose place he/she has been
appointed was last elected as a Director.

ii. At the annual general meeting at which a director retires as aforesaid,
the Company may fill up the vacancy by appointing the retiring director
or some other person thereto.
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iv. If the place of the retiring Director is not so filled up and the meeting

has not expressly resolved not to fill the vacancy, the meeting shall
stand adjourned till the same day in the next week, at the same time
and place, or if that day is a National Holiday, till the next succeeding
day which is not a holiday, at the same time and place.

v. If at the adjourned meeting also, the place of the retiring Director is not

Vi.

filled up and that meeting also has not expressly resolved not to fill the
vacancy, the retiring Director shall be deemed to have been re-
appointed at the adjourned meeting unless :-

(a) At the meeting or at the previous meeting a resolution for the
reappointment of such Director has been put to the meeting and
lost;

(b) The retiring Director has, by a notice in writing addressed to the
Company or its Board of Directors, expressed his unwillingness to
be so re-appointed;

(c) He is not qualified or is disqualified for appointment;

(d) A resolution, whether special or ordinary, is required for his
appointment or reappointment by virtue of any provisions of the
said Act.

Unless otherwise mentioned in their terms of appointment, the Whole-
time Directors shall not be liable to retire by rotation.

POWERS OF THE BOARD
General powers of the Company vested in Board

The management of the business of the Company shall be vested in the
Board and the Board may exercise all such powers, and do all such acts
and things, as the Company is by the Memorandum of Association or
otherwise authorized to exercise and do, and, not hereby or by the statute
or otherwise directed or required to be exercised or done by the Company
in general meeting but subject nevertheless to the provisions of the Act and
other laws and of the Memorandum of Association and these Articles or the
Act, not being inconsistent with the Memorandum of Association and these
Articles or the Act, from time to time made by the Company in general
meeting provided that no such regulation shall invalidate any prior act of the
Board which would have been valid if such regulation had not been made.

Specific powers of the Board
Without prejudice to the general powers conferred by the preceding Article

and without prejudice to the other powers conferred by these Articles, but
subject to the restrictions contained in the last preceding Article and
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applicable provisions of the Act, the Directors shall have following powers,
that is to say the power:

i. To make calls on shareholders in respect of money unpaid on their
shares;

ii. To authorise buy-back of securities under section 68;

iii. To issue securities, including debentures, whether in or outside India;
iv. To borrow monies;

v. To invest the funds of the company;

vi. To grantloans or give guarantee or provide security in respect of loans;
vii. To approve financial statement and the Board's report;

viii.  To diversify the business of the company;

ix. To approve amalgamation, merger or reconstruction;

x. To take over a company or acquire a controlling or substantial stake in
another company;

xi. To make gifts of money, securities, assets and properties of any kind
to subsidiaries, members and others as well as to accept gifts, bequests
and donations from members, subsidiaries, holding companies and
others of money, securities, assets and properties of any kind and may
authorize any other person or persons to exercise such powers;

xii.  To make political contribution.

Powers to delegate

Subiject to the provisions of Section 179 of the Act and other provisions of
the Act and rules there under, the Board may delegate from time to time
and at any time to committee formed out of the Directors any of its powers,
authorities, and discretion for the time being vested in the Board and any
such delegations may be made on such terms and subject to such
conditions as the Board may think fit.

Borrowings Powers of the Board

Subject to restrictions provided in the Act, the Directors may, from time to
time at their discretion to accept deposits from members of the Company
either in advance on calls or otherwise and generally to raise or borrow or
secure the repayment of any sum of money for the purpose of the
Company. Any such moneys may be secured in such manner and upon
such terms and conditions in all respects as the Directors may think fit and
in particular in pursuance of a resolution passed at a meeting of the Board
by issue of bonds, debentures or debentures stock of the Company,
charged upon all or any part of the property of the Company (both present
and future) including its uncalled capital for the time being and the
debentures and the debenture-stock and other securities may be made
assignable free from any equities between the Company and the person to
whom the same may be issued.

Restrictions on powers of Board
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The Board of Directors shall not, except with the consent of the Company
in general meeting, borrow moneys where the moneys to be borrowed
together with the moneys already borrowed by the Company (apart from
temporary loans obtained from the Company’s bankers in the ordinary
course of business) in excess of the borrowing limits as specified in the Act.

Any bonds, debentures, debenture-stock or other securities issued or to be
issued by the Company, shall be under the control of the Directors who may
issue them upon such terms and conditions and in such manner and for
such consideration as they shall consider to be for the benefit of the
Company.

MANAGING DIRECTOR / WHOLE-TIME DIRECTOR
Board may appoint Managing Director or Whole-time Director

Subject to the provisions of the Act and these Atrticles, the Directors shall
have power to appoint from time to time one or more of their body to be
Managing Director or Managing Directors or Whole-time Directors of the
Company for such term not exceeding five years at a time as they may think
fit to manage the affairs and business of the Company and from time to time
remove or dismiss him or them from office and appoint another or others in
his or their place or places.

Provided that an individual can be appointed or reappointed or continue as
Chairperson of the Company as well as Managing Director or Chief
Executive Officer of the Company at the same time.

Applicability of the provisions to Managing Director or Whole-time Director

Subject to the provisions of the Act and of these articles, a Managing
Director or a Whole-time Director shall, may while he/she continues, to hold
that office be subject to the same provision as to resignation and removal
as the other Directors of the Company and he/she shall ipso-facto and
immediately cease to be a Managing Director or Whole-time Director if
he/she ceases to hold the office of Director.

Remuneration of Managing Director or Whole-time Director

Subject to the provisions of the Act and to the approval of the Company in
general meeting, the remuneration of a Managing Director or Whole-time
Director shall from time to time be fixed by the Board by way of fixed salary,
performance pay, commission on profits of the Company, by participation
in any such profits or by any or all of those modes.

Powers and duties of Managing Director or Whole-time Director
Subject to the superintendence, control and direction of the board of

Directors, the day to day management of the Company may be entrusted
to the Director or Directors appointed under the Articles with power to the
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board to distribute such day to day functions among such Directors, if more
than one, in any manner as directed by the board. The board may from time
to time, entrust to and confer upon a Managing director or whole-time
director for the time being, save as prohibited in the Act, such of the powers
exercisable under these presents by the Directors as they may think fit and
may confer such power for such time and to be exercised for such objects
and purposes and upon such terms and conditions with such restrictions as
they think expedient and they may from time to time revoke, withdraw, alter
or vary all or any of such powers.

PROCEEDINGS OF THE BOARD
Meeting of the Directors

The Board of Directors may meet for the conduct of business, adjourn and
otherwise regulate its meetings, as it thinks fit.

Who may summon Board meeting

The Chairperson or any Director with the previous consent of the
Chairperson may, on the direction of the Chairperson may, or the Company
Secretary, at any time, summon a meeting of the Board.

Quorum
The quorum for a Board meeting shall be as provided in the Act.
Participation at Board meetings

The participation of directors in a meeting of the Board may be either in
person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed under the Act.

Questions at Board meeting how decided
Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

Casting vote

In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.

Directors not to act when number falls below minimum

The continuing directors may act notwithstanding any vacancy in the Board;
but, if and so long as their number is reduced below the quorum fixed by
the Act for a meeting of the Board, the continuing directors or director may
act for the purpose of increasing the number of directors to that fixed for the
quorum, or of summoning a general meeting of the company, but for no
other purpose.
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Chairperson of the meetings

The Chairperson of the Company shall be the Chairpersons at meetings of
the Board. In his absence, the Board may elect a Chairperson of its
meetings and determine the period for which he is to hold office.

Directors to elect a Chairperson

If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within fifteen minutes after the time appointed for holding the
meeting, the directors present may choose one of their numbers to be
Chairperson of the meeting.

Delegation of powers

The Board may, subject to the provisions of the Act, delegate any of its
powers to committees consisting of such member or members of its body
as it thinks fit.

Committee to conform to Board Regulations

Any committee so formed shall, in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

Participation at Committee meetings

The participation of directors in a meeting of the Board may be either in
person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed under the Act.

Chairperson of Committee

A committee may elect a Chairperson of its meetings unless the Board,
while constituting a Committee, has appointed a Chairperson of such
Committee.

Who to preside at meetings of Committee

If no such Chairperson is elected, or if at any meeting the Chairperson is
not present within fifteen minutes after the time appointed for holding the
meeting, the members present may choose one of their members to be
Chairperson of the meeting.

Committee to meet

A committee may meet and adjourn as it thinks fit.

Questions at Committee meeting how decided
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Questions arising at any meeting of a Committee shall be determined by a
majority of votes of the members present.

Casting vote of Chairperson at Committee Meeting

In case of an equality of votes, the Chairperson shall have a second or
casting vote.

Acts of Board or Committee valid notwithstanding defect of appointment

All acts done in any meeting of the Board or of a Committee thereof or by
any person acting as a director, shall, notwithstanding that it may be
afterwards discovered that there was some defect in the appointment of
any one or more of such directors or of any person acting as aforesaid, or
that they or any of them were disqualified, be as valid as if every such
director or such person had been duly appointed and was qualified to be a
director.

Passing of resolution by circulation

Save as otherwise expressly provided in the Act, a resolution in writing,
signed, whether manually or by secure electronic mode, by a majority of the
members of the Board or of a Committee thereof, for the time being entitled
to receive notice of a meeting of the Board or Committee, shall be valid and
effective as if it had been passed at a meeting of the Board or Committee,
duly convened and held.

CHIEF EXECUTIVE OFFICER, MANAGER, COMPANY SECRETARY OR CHIEF

132.

133.

FINANCIAL OFFICER
Subject to the provisions of the Act,—

i. A chief executive officer, manager, company secretary or chief financial
officer may be appointed by the Board for such term, at such
remuneration and upon such conditions as it may think fit; and any chief
executive officer, manager, company secretary or chief financial officer
so appointed may be removed by means of a resolution of the Board.

ii. A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

A provision of the Act or these Articles requiring or authorizing a thing to be
done by or to a director and chief executive officer, manager, company
secretary or chief financial officer shall not be satisfied by its being done by
or to the same person acting both as director and as, or in place of, chief
executive officer, manager, company secretary or chief financial officer.
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COMMON SEAL

The Directors shall provide a common seal for the purpose of the Company
and shall have the power from time to time to destroy the same and
substitute a new seal in lieu thereof and shall provide for the safe custody
of the seal for the time being and the seal shall never be used except by
the authority of a resolution of Directors or committee of the Board
authorised by it in that behalf. Every deed or other instrument to which seal
of the Company is required to be affixed, shall unless the same is executed
by duly constituted attorney of the Company, be signed by anyone of the
officials authorized by the Board for the purpose, provided that the
certificates of shares or debentures may be sealed and signed in the
manner and in conformity with the provisions of the Act and rules made
thereunder.

DIVIDENDS AND RESERVE
Company in General Meeting may declare a dividend

The Company in general meeting may declare dividends, but no dividends
shall exceeds the amount recommended by the Board. However, the
Company may declare a smaller dividends in the general meeting.

Interim Dividend

Subject to the provisions of the Act, the Board may from time to time pay to
the members such interim dividends as appear to it to be justified by the
profits of the Company.

Establish reserve funds

i. The Board may, before recommending any dividend, set aside out of
the profits of the Company such sums as it thinks fit as a reserve or
reserves which shall, at the discretion of the Board, be applicable for
any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising
dividends; and pending such application, may, at the like discretion,
either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Board
may, from time to time, thinks fit.

i. The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

Dividend in proportion to

i. Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid, but if and so long as nothing is
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paid upon any of the shares in the company, dividends may be declared
and paid according to the amounts of the shares.

ii. No amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this Article as paid on the share.

ii. All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion or
portions of the period in respect of which the dividend is paid; but if any
share is issued on terms providing that it shall rank for dividend as from
a particular date such share shall rank for dividend accordingly.

Amount payable

The Board may deduct from any dividend payable to any member all sums
of money, if any, presently payable by him to the Company on account of
calls or otherwise in relation to the shares of the Company.

Dividend how remitted

i. Any dividend, interest or other monies payable in cash in respect of
shares may be paid by cheque or warrant sent through the post directed
to the registered address of the holder or, in the case of joint holders,
to the registered address of that one of the joint holders who is first
named on the register of members, or to such person and to such
address as the holder or joint holders may in writing direct.

ii. Every such cheque or warrant shall be made payable to the order of
the person to whom it is sent.

ii. The Company shall not be liable for any cheque or warrant lost in
transmission or for any dividend lost to the member or person entitled
thereof, by the forged endorsement of a cheque or warrant or the
fraudulent recovery thereof by any other means.

iv. Any one of two or more joint holders of a share may give effective
receipts for any dividends, bonuses or other monies payable in respect
of such share.

Notice of dividend to be given

Notice of any dividend that may have been declared shall be given to the
persons entitled to share therein in the manner mentioned in the Act.

No dividend shall bear interest against the company.
The waiver in whole or part of any dividend on any share by any document

(whether or not under seal) shall be effective only if such documents is
signed by the member (or the person entitled to the share in consequences
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of the death or bankruptcy of the holder) and delivered to the Company and
if extent that the same is accepted as such and acted upon by the Board.

REGISTERS AND DOCUMENTS

The Company shall keep and maintain Registers, Books and Documents
required by the Companies Act, 2013 and the rules made thereunder
(including any statutory modification or re-enactment thereof) to the extent
applicable to the Company from time to time.

The Registers, Books and Documents as provided in the foregoing Article
shall (a) subject to such restrictions as provided in the Companies Act, 2013
and the rules made thereunder (including any statutory modification or re-
enactment thereof) and on payment of such fees as may be decided by the
Board of Directors of the Company, be open to persons so
authorized/entitled for inspection and extracts may be taken therefrom on
working days except Saturdays and Sundays between 11.00 AM to 1.00
PM and (b) copy thereof may be required by such persons who are entitled
for the same and on payment of such fees as may be decided by the Board
of Directors of the Company.

Provided that the fees (in case (a) or (b) above) so decided by the Board,
in any case shall not exceed the maximum fees prescribed, in respect of
inspection or copies thereof, as the case may be, for respective
document/register, under the Companies Act, 2013 and rules made
thereunder from time to time (including any statutory modification or re-
enactment thereof).

The Company may charge from the shareholder, the fee in advance,
equivalent to the estimated actual expenses of delivery of the documents,
pursuant to any request made by the shareholder for delivery of such
document to him, through a particular mode of service i.e. by post or by
registered post or by speed post or by courier or by electronic or other
mode; provided such request along with requisite fee has been duly
received by the Company at least one week in advance of the dispatch of
document by the Company.

ACCOUNTS AND AUDIT
Books of accounts to be kept

The Company shall keep proper books of accounts as required by the Act
in particular under Section 128 thereof.

Inspection by Directors
The books of accounts and books and papers of the Company or any of

them shall be open to the inspection of directors in accordance with the
applicable provisions of the Act and the rules made thereunder.
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Inspection by Members

The Board of Directors or any committee thereof, shall from time to time
determine whether and to what extent and at what times and places and
under what conditions or regulations the accounts and books and
documents and registers of the Company or any of them shall be open to
the inspection of the members, and no member (not being a Director) shall
have any right of inspecting any account or books or documents or registers
of the Company except as conferred by statute or authorised by the
Directors or by the resolution of the Company in General Meeting.

Statement of accounts to be furnished to general meeting

Subject to Section 129 of the Act at every Annual General Meeting of the
Company the Directors shall lay before the Company a Financial
Statements for each financial year. The Financial Statements shall be
signed in accordance with the provisions of Section 134 of the said Act.
Every account when audited and approved by a General Meeting shall be
conclusive.

Accounts to be audited and appointment of auditors

Every financial statement that is required to be laid before the members of
the Company shall be audited by one or more auditors to be appointed as
hereinafter mentioned. The appointment, powers, rights, remuneration and
duties of the auditors shall be regulated by Sections 139 to 146 and Section
148 of the Act.

WINDING UP

Winding up when necessary will be done in accordance with the provisions
of the Act.

INDEMNITY AND INSURANCE
Directors and other officers right or indemnity

Every officer of the Company shall be indemnified out of the assets of the
company against any liability incurred by him in defending any proceedings,
whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in which relief is granted to him by the court or the
Tribunal.

Subject to the provisions of the Act, every Director, Secretary and other
officer or employee of the Company shall be indemnified by the Company
against and it shall be the duty of directors to pay out of the Company all
costs, losses and expenses (including travelling expenses) which any such
director, secretary or officer or employee may incur or become liable to be
reason of any contract entered into or act or deed done by him/her as such
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director, secretary or officer or employee or in any way in the discharge of
duties.

Insurance

The Company may take and maintain any insurance as the Board may think
fit on behalf of its present and/or former directors and key managerial
personnel for indemnifying all or any of them against any liability for any
acts in relation to the Company for which they may be liable but have acted
honestly and reasonably.

Directors and Officers not responsible for act of others

Subject to the provisions of the Act, no Director or other officer of the
Company shall be liable for the acts, receipts, neglects, or defaults of any
Director or officers or for joining in any receipt or other act of conformity, or
for any loss or expenses happening to the Company through insufficiency
or deficiency of title of any property acquired by order of the Directors for or
on behalf of the Company or for insufficiency or deficiency of any security
in or upon which any of the moneys of the Company shall be invested or
for any loss or damage arising from the bankruptcy, insolvency or tortuous
acts of any person, company, body corporate or corporation with whom any
money, securities or effect shall be entrusted or deposited, or for any other
loss or damage or misfortune whatsoever which shall happen in the
execution of the duties of his/her office or in relation thereto unless the
same happens through his/her willful misconduct or neglect or dishonesty.

SECRECY

Subject to the provisions of law of land and the act, every manager, auditor
trustee, member of a committee, officer servant, agent accountant or other
persons employed in the business of the company shall, if so required by
the Board of Directors before entering upon his duties, sign, declaration,
pledging himself to observe strict secrecy respecting all transactions of the
Company with its customers and the state of account with individuals and
in matters relating thereto and shall by such declaration pledge himself, not
to reveal any of the matters which may come to his knowledge in the
discharge of his duties except when required to do so by the directors or by
any court of law and except so far as may be necessary in order to comply
with any of the provisions in these presents.

No member or other person (not being a Director) shall be entitles to visit
or inspect any property or premises of the Company without the permission
of the Board of Directors or Managing Director or to inquire discovery of any
information respecting any details of the Company’s trading or any matter
which is or may be in the nature of a trade secret, mystery of trade, secret
process or any matter which related to the conduct of the business of the
Company and which in the opinion of the Directors, it would be inexpedient
in the interest of the Company to disclose.
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We, the undersigned several persons, whose names and addresses are hereunder subscribed respectively
hereby apply for and agree to take the number of shares in the capital of the Alembic Chemical Works
Company, Limited, (formed in accordance with the foregoing Memorandum and Articles of Association,)

set opposiie our respective names.
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Names of Shareholders. Address. Number of Witness.
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Total shares taken.,



